BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
TRANSFERRED COMPANY SCHEME PETITION NO. 31 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SCHEME PETITION NO. 234 OF 2016
JSW Power Trading Company Limited  ...Petitioner/Demerged Company

AND

TRANSFERRED COMPANY SCHEME PETITION NO. 32 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SCHEME PETITION NO. 235 OF 2016
JSW Green Energy Limited ...Petitioner/Resulting Company

In the matter of the Companies Act, 1956 and other
relevant provisions of the Companies Act, 2013;
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232 of
the Companies Act, 2013;
AND
In the matter of Scheme of Arrangement between
JSW  Power Trading Company Limited
(“Demerged Company”) And JSW Green Energy
Limited (“Resulting Company”) And JSW Energy
Limited (“Transferee Company”) and their
respective shareholders.
CALLED FOR HEARING

Mr. Hemant Scthi i/b M/s. Hemant Sethi & Co., Advocate for the Petitioners in

both Petitions.
Mr. Ramesh Gholap, Assistant Director in the office of Regional Director
CORAM: Shri B.S.V. Prakash Kumar, Member (Judicial)
Y. Nallasenapathy, Member (Technical)

DATE: 9" March, 2017

MINUTES OF ORDER

1. Heard the learncd counsel for-the Petitioner Companies. No objector has

A
come before the Tribunal to oppose the Petition and nor any/g‘i:irly has'

controverted any averments made in the Petition. il #

1
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2. The sanction of the Tribunal is sought under Sections 230 1&3'\_232‘_§an' the:

Companies Act, 2013, to a Schems of Arrangement between JSW Powey,
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Trading Company Limited (‘Demerged Company’) and JSW Green Energy
Limited (‘Resulting Company’) and JSW Energy Limited (‘Transferee
Company’) and their Respective Shareholders,

. Learned Counsel for the Petitoners states that the Demerged Company is
engaged in the power trading activities. The Resulting Company has been
carrying on the business pertaining to renewable energy.

. The Petitioner Companies and the Transferee Company have approved the
said Scheme of Arrangement by passing the Board Resolutions which are
annexed to the respective Company Scheme Petitions.

. The Learned Counsel appearing on behalf of the Petitioners states that the
Petitions have been filed in consonance with the orders passedﬁ in their
respective Company Summons for Directions Nos. 162 of 2016 and 161 of
2016.

. The learned Counsel appearing on behalf of the Petitioners has stated that
the Petitioner Companies have complied with all requirements as per
directions of this Court and they have filed necessary affidavits of
compliance in the Court, Moreover, the Petitioner Companies undertake to
comply with all statutory requirements if any, as required under the
Companies Act, 1956 / 2013 and the Rules made there under whichever is
applicable. The said undertaking is accepted.

- The Official Liquidator has filed his report on 23" November, 2016 in the
Company Scheme Petition No. 31 of 2017 inter alia, stating therein that the
affairs of the Demerged Company have been conducted in a proper manner

and that the Demerged Company may be ordered to be dissolved.

. The Regional Director has filed an Affidavit on 21% February, 2017, inter.

alia, stating therein that save and except as stated in paragraph IV of |h<;‘,;:_uitl
/"
Affidavit, it appcars that the Scheme is not prejudicial to the intejest of
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shareholders and public. In paragraph IV of the said Affidavit, the Regional

Director has stated that:-

a)  In additional to compliance of AS-14 corresponding (IND AS 103)
the Transferee Company shall pass such Accounting Entries which
are necessary in connection with the scheme to comply with other
Accounting Standards such as AS-5/corresponding IND AS-8 etc.

b)  The surplus if any arising out of the scheme shall be credited to
Capital Reserve and deficit if any arising out of the same shall be
debited to goodwill account of Transferee Company.

¢)  The tax implication if any arising out of the Scheme is subject to
final decision of Income Tax Authorities. The approval of the
Scheme by this Hon'ble Court may not deter the Income Tax
Authority to scrutinize the tax returns filed by the Transferee
Company qfter giving effect to the Scheme. The decision of the
Income Tax Authority is binding on the Petitioner Companies.

d)Since the Transferee Company has got several Direct/main overseas
subsidiaries in Mauritius, South Afvica, British Virgin Islands, UK,
etc., the FEMA Regulations/RBI Guidelines if any applicable is to
be complied with by the Transferee Company.

e)The Statutory Auditors of Mfs. JSW Energy Limited, the Ti ransferee
Company in their report dated 27" April 2015 to the Sinancial
slatements for the financial year 2014-15 have mentioned that “the
company has not disclosed the impact of pending litigations on its
Jfinancial statement. Refer Note 25(1)(a) to the Jinancial statements”
also to refer note-16. Company may be directed to inform this
Hon’ble Court, the details of pending litigiations and its impact on
its financial position referred by Statutory Auditors with reference
to financial statement. Note 25(1 )(a) to the financial statements. "

H  That in view of para 3(x) above, it is humbly submitted that

Sanction of the scheme should not come in the way of any

investigating agency including CBI to proceed against M/s. JS W -

Energy Limited the Transferee Company, in accordance with fmir
This Hon'ble Court may kindly direct M/s. JSW Energy [, ;'m:{w.' Hw 3

Transferee Company to inform the current status of enquiry, |
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9. As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV(a) of his Affidavit is concemed, the
Transferee Company undertakes that in addition to compliance of AS-14
corresponding accounting‘treatment, the Transferee Company shall pass
such accounting entries as may be necessary in connection with the Scheme
to comply with any other accounting standards,

10.As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph [V (b) of his Affidavit is concerned, the
Transferee Company undertakes to pass such accounting entries as may be
necessary in connection with the Scheme.

11.As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (c) of his Affidavit is concemed, the
Petitioner Company submits that the Petitioner Company is bound to
comply with all applicable provisions of the Income-tax Act and all tax
issues arising out of the Scheme of Amalgamation will be met and answered
in accordance with law,

12, As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (d) of his Affidavit is concerned, the
Transferee Company agrees to comply with the provisions of FEMA/ RBI1
regulations, if any applicable.

13.As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (c) of his Affidavit is concerned, the
Transferee Company states t};at as per the Statutory Auditors report dated
27" April 2015 it is cleary stated that the company has disclosed the |mpdcl rie
of pending litigations on its financial positions in its financial qlau.mx.nla I

14,As far as the observation of the Regional Director, WleLm I{L}'IOII

Mumbai, as stated in paragraph IV (f) of his Affidavit is C(ercu-und the
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Transferee Company states that the Regional Director has mentioned about
proceedings being pending against the Chairman of LIC of India for
investing in IPO's of various companies and JSW Energy Limited is one of
them. The Regional Director has stated that the Transferee Company should
inform the current status of the inquiry. The Counsel for the Petitioner
submits that the Transferee Company by their letter dated 24" February
2017 informed the Regional Dircctor that the Transferee Company has not
received any notice form CBI in respect of any inquiy into the matters
mentioned by their in their report.

15.Mr Ramesh Gholap, Assistant Director in the office of Regional Director
states that thay are satisfied with the clarifications and undertakings given by
the Petitioner Company. The undertkaings given by the Petitioner Company
are hereby accepted.

16.From the material on record, the Scheme appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public
policy.

17. Since all the requisite statutory compliances have been fulfilled, Company
Scheme Petition No., 31 of 2017 and 32 of 2017 filed by the Petitoner
Companies are made absolute in terms of prayer clause (a) of the respective
Petitions.

18. Petitioners are directed to file a copy of this order along with a copy of the
Scheme of Arrangement with the concerned Registrar of Companies,
electronically, along with E-Form INC-28, in addition to physical copy, -

within 30 days from the date of issuance of the order by the Registry, _.——

19. The Petitioner Companies to lodge a copy of this order and the Schefe:duly ~ ', .

authenticated by Deputy Director, National Company Law '-I_'I“il':ul_l;-l.i,'.

Mumbai Bench, with the concerned Superintendent of Stamps:for the
\ y
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purpose of adjudication of statmp duty payable, if any, on the same within 60
days from the date of receipt of the order.

20.The Petitioner Companies to pay costs of Rs, 25,000/- each to the Regional
Director, Western Region, Mumbai and Petitioner Company in Company
Scheme Petition No. 31 of 2017 to pay cost of Rs. 25,000/- to the Official
Liquidator, High Court, Bombay. Costs to be paid within four weeks from
the date of the order.

21. All authorities concemed to act on a certified copy of this order along with
the Scheme duly authenticated by the Deputy Director, National Company
Law Tribunal, Mumbai Bench.

22, Any person interested shall be at liberty to apply to the Tribunal in the above

matter for any direction that may be necessary.

sd/-

B.S.V. Prakash Kumar,#lember (Judicial )

sd/- ‘
V. Nallasenapathy, Member (Technical )
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SCHEME OF ARRANGEMENT
BETWEEN
JSW POWER TRADING COMPANY LIMITED (‘THE DEMERGED COMPANY’ OR ‘THE
TRANSFEROR COMPANY?)
AND
JSW GREEN ENERGY LIMITED (‘THE RESULTING CONPANY')
AND
JSW ENERGY LIMITED (‘THE TRANSFEREE COMPANY’).
AND

THEIR RESPECTIVE SHAREHOLDERS

A) Purpose of the Scheme
1. This Scheme of Arrangement (‘Scheme') is presented under Sectlons 391 - 394 of the
Companies Act, 1958 for:
(i) Demerger of Power Trading Business of JSW Power Trading Company Limited (the
‘Demerged C;)Fn_pany') intd JSW Green Energy Limited ( 'the Resulting Company').
(i) Merger of Remaining JSW Power Trading Company Limited with JSW Energy Limited

(the ‘Transferee Company')

2. This Scheme also provides for various other matters consequential or _otherwise integrally

connecled herawith

B) Parts of the Scheme
The Scheme Is divided into following parts:

(i)  Part A deals with the Definitions and Share Capltal;

(i) Part B deals with demerger of Power Trading Business of JSW Power Trading
Company Limited ( ‘the Demerged Company’) info JSW Green Energy Limited (‘the
Resulting Company') ; \ . ) V

(i) Part C deals with merger of Remaining JSW Power Trading with JSW Energy Limited

('JSW Energy' or 'the Transferee Com(gga_ny_'};x

)
i,

Tl D e
(iv) Part D deals with the Other T?ﬂﬂﬂﬁﬂ}tqddiffﬁns‘:ﬁ__
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1.1

1.2

1.3

1.4

1.5

PARTA

DEFINITIONS AND SHARE CAFITAL

DEFINITIONS
In this scheme unless repugnant tc the meaning or conlext thereof, the following

expressions shall have the following imeanings:

“Act” or "the Act” means the Companies Act, 1956 and shail include any stalutory
maodifications, re-enactment or amendments thereof for the time being in force and also
shall mean and refer to corresponding sections of Companiess Act, 2013, the rules and
regulations made thereunder, as has been notified, or as and when such corresperding
sections and rules and regulations will be notified, by the Central Government and as

may be applicable;

“Appointed Date” means

(a) Closing of busiiess hours on 31 March 2015 or such dther date as may be
approved by the High Court or any other competenlt authority for the purposes o
demerger of Power Trading Business of JSW Power Trading Company Limited into
JSW Green Energy Limited;

(b) Closing of business hours on 31% March 2015 of such other date as may be
approved by the High Court or any other competent authorily for the purposas of
merger of Remaining JSW Power Trading Company Limited with JSW Energy

Lirmnited

sBeard of Directors” means the Board of Directors of JEW Fower Trading Company
Limited or JSW Green Energy Limiled or JOW Enerdy Limited or all as the context may

require and Includes a committee thereof;
"Court" or “High Court’ means the High Court of Judicature at Bombay and shall

include the Natlonal Company Law Tribunal if and when applicable;

“Effective Date” means the later of the datés on which the certified or authenticated

copy of the Orders of High Court of Judicature at Bocmbay ar any other appf-wp;-iate

authority under Sictions 391 to 394 of the Companies Act, 1@56\@11255%, # hm

J. ._

Scheme are filed with the Registrar of Companies, Maharashty U"ﬁ':L?.‘-,! by I‘%L’y
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16 "Power Trading Business” shall mean undertaking, business, activities and operations
pertaining to power trading and related business, and comprising of all the assets
{moveable, incorporeal and immoveable) and liabilities which relate thereto, or are
necessary therefor and including specifically the following:

(a) All assets, title, properties, interests, investments, loans, advances (including
accrued interest) and rights, including rights arising under contracts, wherever
localed (including in the possession of vendars, third parties or elsewhere),
whether real, personal or mixed, tangible, intangible or contingent, exclusively used
or held, by the Demerged Company in, or otherwise identified for use in business,
activities and operations pertaining to its power business, including but not limited
10 all land, factory building, equipments, plant and machinery, offices, capital work
in progress, furniture, fixiures, office equipment, appliances, accessories,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc, pertaining lo
its power business (collectively, the "Power Trading Assets")

(b} Al debts, liabilities, guarantees, assurances, commitments aqd obligations of any
nature or descriplion. whether fixed, contingent or absolute, asserted or
unasserted, matured or. unmatured, liquidated or unliquidated, accrued or not
accrued, known or uniknown, due or to become due, whenever or however arising,
(including, without limitation, whether arising out of any contract or tort based on
negligance or strict liability), or pe&aining to the Power Trading, Business, aclivities
and operalions perlaining to its power business (collestively, "Power Trading
Ligbilities™)

(e) Al contracts, agreements, licanses, leases, linkeges, memoranda of undertakings,
memoranda of agreement, memoranda of agreed poinls, 1et{ers of agreed points,
afrangemenls, undertakings, whether wrilten or ofherwise, deeds, baonds,
schemes, arrangements, sales orders, purchase orders or other instruments of
whatsoaver nature to which the Demerged Company is a parly, exclusively relaling

to the undertaking, business, activities and operations pertaining to its Power

Trading business or otherwise identified to be for the benefit of lh;fé/ al ns“}tjﬁﬁ‘\‘

but not limited to the relevant licenses, water supply/ enwronm’embappro\rals coai & \

linkages, and all other rights and approvals, electrlcny“ﬁem'ﬂls lalﬂphane J

connections, building and parking rights, pending app]ncalu;\;\s fdr canseﬁis or\'
\ 2
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extension, ali incentives, tax henefits, defarrals ¢ 18, penaiity
grants, rights, ciaims, libeslies, special status and prvileges enjoyed o conlened

Power

upon or held or availed of by the Demarged Cempany in relaton to i
Trading Business, permits, quotas, consents, registrations, lease, tenan<y rights i
relation 1o offices and residential properties, permissions, inceniives, i any, in
relation to its power business, and all other rights, title, interesls, privileges and
benefits of every kind in relation to its power business (coliectively, "Power
Tfading Contracts");

{d) All registrations, trademarks, trade names, service marks, copyrighls, patents,
designs, domain names, applications for frademarks, irade names, service rnarks,
copyrights, designs and domain names exclusively used by or held for use oy the
Demerged Company in the Power Trading Business, business, actvities and
operalions pertaining to its power business (collectively, "Pewer Trading I1P”}

(e) all permits, licenses (including Category “I” license issued by Ceniral Eleclricity
Regulatory Commission (CERC), membership with Inclia Energy Exchange ([iEX)
and Power Exchange of India Limited (PXIL), consents, appravals, authorizations,
quotas, rights, entitlements, allotmenis, concessions, exemplions, liberties,
advantages, no-objection cerlificates, certifications, easements, lenancies,
privileges and similar rights, and any waiver of the foregoing, issued by any
legislative, executive, or judicial unit of any Governmental or serni-Governraental
entity or any departmenl, commission, board, agency, bureau, official or other
regulatory, local, administrative or judicial authority exclusively used or heid for use
by the Demerged Company in the undertaking, business, activities and oparations
pertaining to the power business (collectively, “Power Trading Licenses '), and

(fy all such permanent employees of the Demerged Company, employees/personnel
engaged on contract basis and contract labourers and interns/ trsinees, both on-

‘ shore and off-shore, as are prirr.larily engaged in or in relation to the undertaking.
business; activities and operations pertaining to the power business, at ils
respective offices, branches etc, and any other employees/personnel and contract
labourers and interns/trainees hire¢ by the Demerged Company after the date

hereof who are primarily engaged in or in relation to the undertaking,ﬁlmi VEES,

—
activities and operations pertaining to the power business (-:o{jx/‘e(‘[f\gg_

J

Trading Employees®);

\ i

s g .{:V
. { AV

-lili?ﬂ"ﬁ'?‘/




1.7

1.8

1.9

(g) all liabilities present and future (including contingent liabilities pertaining to or
relatable to the Power Trading Business of the Demerged Company), as may be
determined by the Board of the Demerged Company;

(h) all deposits and balan¢es with Government, Semi-Government, local and other
authorities and bodies, customers and other persons, earnest monays and/ or
security deposits paid or received by the Demerged Company, directly or indirectly
in connection with or in relation to the Powsr Trading Business of the Demerged
Company;

() ali books, records, files, papers, directly or indirectly relating to the Power Trading
Business of the Demerged Company; but shall not include any portion of the
Remaining Business of JSW Pawer Trading Company Limited; and

()  Any other asset / liability which is deemed to be pertaining to the Power Trading

Business by the Board of the Demerged Company

Any question that may arise as to whether a specific asset or liability pertains or
does not pertain to the Power Trading Business or whether It arises out of the
activities or operations of the Power Trading Business shall be decided by mutual
agreement between the Board of Diractors of the Demerged Company and the -

Resulting Company.

“Scheme” or “the Scheme” or “this Scheme” means the Scheme of Arrangement in
its present form as submitted to the High Court of Judicature at Bombay or this Scheme

with such modification(s), if any made.

“The Demierged Company” means JSW Power Trading Company Limited, a
company Incorporatéd under the Companies Act, 1956 and having its registered office at

JSW Centre, Bandra Kura Complex, Baridra (East), Mumbai — 400 051;

“Remaining JSW Power Trading Company LImited” means JSW Power Trading

Company Limited as it stands on the Appolnted Date i.e. 31 March 20155%}56&%1‘911“&:\_

o \‘.‘J—l A fe) r

demierger of the Power Trading Business of JSW Power Tradlng Cnn]pan); lelleb"'(is

defined under Clause 1.6 of this Scheme of Arrangement). [i<: 7 i ’r *')
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111

1.12

2.1

"The Resuiting Company”

means JSW Green Energy Limited,

a company

incorporated under the Companies Act, 1956 and having ils registered office al J5

Centre, Bandra Kurla Complex, Bandra (East), Mumbai —~ 40C 051,

“The Transferee Company” means JSW Energy Limiled. a company incorpurated

under the Companies Act, 1956 and having its registered office at JSW Centre, Bandra

Kurla Complex, Bandra (Easl), Mumbai ~ 400 051

All terms and words not defined in this Scheme shall, unless repugnant br contrary to the
context or meaning thereof, have tha same meaning ascribed to them under the Act and

other applicable laws, rules, regulafions, bye-laws, as the case may be or any ststulory

mgdification or ra-enactment thereof from time to time.

DATE GF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) appraved or

imposed or directed by the High Court of Judicature at Bombay, shall be effective from

the Appointed Date but shall be.operative from the Effective Date.

SHARE GAPITAL

The authorized, issued, subscribed and paid-up share capital of the Demerged

Company as on 31% March 2014 is as under:

132,000,000 10% Redeemable MNon Cumulative

Preference Sharas of Rs. 10 each

[Particulars Amount in INR
Crores
Authorized Capital i
100,000,000 Equity Shares of Rs. 1'0. each 100.00 I
750,000,000 Redeemable Non- Cumulative Preference Rl
Shares of Rs. 10 each 250.00
Total 350.00
Issued, Subscribed and Paid-up I
7,00,00,000 Equily Shares of Rs. 10 each fully paid up 70,00

Total




Subsequent to the above date, there is no change in the capital structure of the

Demerged Company

The authorized, issued, subscribed and paid-up share capital of the Resulting Company

as on 31% December 2014 is as under:

"Particulars Amount In INR

Authorized Capital

50,000 Equily Sitares of Rs, 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-up

50,000 Eguity shares of Rs. 10 each 5,00,000

Total 5,00,000

Subsequent to the above date, there Is no change in the capital structure of the

Resulling Company.

The authorized; issued, subscribed and paid up capital of the Transferee Company as

on 31% March 2014 is as under:

Particulars Amount in INR

Crores

Authorized Capital

5,000,000,000 Enuily Shares of Rs. 10 each §,000,00

Total 5,000.00

Issued, Subscribed and Pald-up

1,640,054,785 Equily shares of Rs. 10 each 1,640.08

Total 1,640.05

Subsequént to the above date and as on the date of filing of draft scheme with the stock

exchanges, lhere is no change in the capital structure of the Transferee Company.

7




3.1

PART B

DEMERGER OF THE POWER TRADING BUSINESS INTQ THE RESULTING

COMPANY
TRANSFER AND VESTING OF POWER TRADING BUSINESS OF THE DEMERGED
COMPANY INTO THE RESULTING COMPANY
The Power Trading Business of the Demerged Company as defined in Clause 1.6 shail
stand transferred to and vested in or deamed to be transferred to and vested in the
Resulting Corhpany, as a going concern, in accordance with Section 2(19AA) of the

Income Tax Act, 1961 and in the following manner:

All Power Trading Assets that are movable in nature or incotporeal property or are
otherwise capable of transfer by physical or constructive delivery and/ar by endorsement
and delivery or by operation of law pursuant to the vesting order of the Court sanclioning
the Scheme and its filing with the Registrar of Companies. concerned. Such assets shall
stand vested .in the Resulting Company .and shall be deemed lo be and become the
property and as an intégcal part of the Resulting Cormpany by operation of law. The
vesting order ‘and sanction of the Scheérmie shall operate in relation fo the movable
property in-accordance with its normal mode of vesting through the Resulting Gompany
and as the cohtext may provide, by physical or constructive delivery, or by endorsement
and delivery, 'or by mere operstion of:the vesting order and ils recordal or registralion
with the Registrar of Campanies in a(‘:corda'ﬁce with the Acl, s ‘appropriate te the nature
of the movablé property vested, Upon the ‘scheme becoming effective tha title to such
property shall be deemed to.have been mutated and recogrized &8 that of the Resulting

Gompany.

AJ_I Power Trading Assets that are other movable propertles. Including sundry defiors,
outstanding loans and advances, if any, recoverable n cash or in kind or for velue to be
received, bank balances and deposits, if any, wilh Government, sami-Government, logal
and other authorilies and bodies, customers and other persons, shall without any utther

act, instrument or deed, pursuant to the vesting order and by operation of law become

the property of the Resulting Company, and the titie thereof together uﬁl,,;al}_-igtl;i\

interests or obligations therein shall be deemed to have been mulaled_. Nreca
that of the Resulling Company and any documerit of title grrtaining *E) -—w-

Power Trading Business shall also be deemed to have been muta fsci and rec prc' 'fI-'

W\ o
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tilles ¢f the Resuliing Conipany tc the same extent and mainer as originally held by the
Demerged Gompany and enabling the cwnership, right, title and interest therein as if the
Resuling Company was originally the Demerged Company. The Resulting Company
shall subsequent to the vesting order be eniitled to the delivery and possession of all
documents of title of such movable property in this regard.

313 Al immovable properiies of the Power Trading Business, including fand together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Power Trading Business, whether freehold or leasehold or otherwise
and all documents of title, rights and easements in relation thereto shall stand vested in
and/or be deemed lo have been vested in the Resulting Company, by operation of law
pursuant to the vesting order of the Court sanctioning the Scheme, and its filings with the
Registrar of Companies concerned. Such assets shall stand vested in the Resulting
Company and shall be deemed to be and become the property as an integral part of the
Resulting Company by operation of law. The Resulling Company shall simultaneous with
the filing and registration of the arder of the Court sanctioning the Scheme be always
entitlied to all the rights and privileges attached in relation to such immovable properiies
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in
relation thereto or as applicable to such immovable property. Upon the Scheme
becoming effective, the title to such properties shall deemed to have been mutated and
recognised as that of the Resulting Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
shall suffice as record of continuing titles with the Resulting Company pursuant to the
Scheme bacoming sffective and shall constitute a deemed mutation and substitution
thereof. The Resulting Company shall subsequent to the vesting order be entitled to the
delivery and possession of alt documenls of title to such immovable property in this
regard. It is hereby clarified that all the rights, title and interest of the Power Trading
Business in any leasehold properties shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further act, instrument or deed, be vested in or be
deemed to have keen vested in the Resulting Company.

3.1.4 All Power Trading Liabilities including debts, liabilities, contingent liabilities, duties and

obligations, secured or unsecured, whether provided for or not in the books of account or

—

£

Resulting Company and shall upon the scheme becoming effective be dezmé;i o\t‘m__l_h_-é.j-;-_-
|

debts, liabilities, contingent liabilitles, duties and obligations of the Resul

f = 3 ] ::__’. ‘\
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and the Resulting Company shall, and undertake to meet, discharge and satisly ihe
same in terms of their respective terms and conditions, if any It is hereby clarified that it
shall not be nscessary to obtain the consent of any third party or cther parson who is a
party to any contract or arrangement by virtue of which such cebts, liabilities, duties zng
obligations have arisen in order to give effect to the provisions of this Clause,

All Power Trading Contracts including contracts, deeds, bonds, agreements, schames,
arrangements and other instruments, permits, rights, entitlements, licenses {including
the licenses granted by any Governmental, statutory or regulatery bodies) for the
purpose of carrying on the Power Trading Business of the Demerged Company, and in
relation thereto, and those relating to tenancies, privileges, powers, facilities of every
kind and descriptions of whatsoever hature in relation to the Power Trading Business of
the Demerged Company, or to the benefit of which, Power Trading Business of the
Demerged Cormpany may be eligible and which are subsisting or hé\‘xing effect
immediately before the Effective Date, shall by endorsement, delivery or recordal or by
operation of law purstiant to the vesting order of the Court sanctioning the Schemu, and
its filing with the Registrar of Companies congerned be deemed to be contracts, deeds,
bonds, agreements, schiemes, arrangements and other instruments, permits, wights,
entitiements, licenses (inciuding the licenses granted by any Governmental, statutory or
regulatory bodies) of the Resuting Company. Such prapetties and rights described
hereinabove shall stand vested-in the Resulting Campany and shall be deemed to ke the
property and become the property by operation of law as an inlegral part of the Resulting
Company. Such contracts and properties described atiove shall continue to be in full
force and continue as effective as hithértofore in favour™of or against the Resulting
Corpany and shall be the legal and enforceable rights and Interasts of the Fesulting
Company, which éan be enforced and acted upon as fully and effectually as if, it were
the Demerged Company, as the Resulting Company is and successor in interest. Upon
the Scheme becoming effective, the rights, duties, obligations, interesta flowing from
such contracts and propetties, shalf be desmed to have baen enlered in and novated to
the Resuiting Company by operation of law and the Resuling Company shail be
deemed. to be its substituted party or beneficiary or obligor thereto. In relation to the

same any procedural requirements required to be fulfilled solely by the Demerged

Company (and not by. any of its successors), shall be fulfiled by the Resulting sz—paup ~.
il

as if it were the duly constituted attornay of the Demerged Company. Upc:rpﬂ‘ﬁs ‘iuhd:mp 3
/

becoming effective and with effect from the Appointed Date, any mtr,;:ct of h'n:-"'
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Demerged Company relating to or benefiting &t present the Demerged Company and the
Power Trading Business, shall be deemed tc constitute separate contracts, thereby
relating to and/or benefiting the and the Resuliing Company, respectively.

Any pending suitsfapoeals or other proceedings of whatsoever nature relating to the
Power Trading Business of the Demerged Company, whether by or against such The
Demerged Company, shall not abate, be discontinued or in any way prejudicially
affected by reason of the demerger of the Power Trading Business of the Dem;rged
Company into the Resulting Company or of anything contained in this Scheme, but by
virtue of the vesting and sanction order, such legal proceedings shall continue and any
prosecution shall be enforced by or against the Resulting Company in the same manner
and lo the same extent as would ar might have been continued, prosecuted and/or
enforced by or against the Demerged Company, as if this Scheme had not been
implemented.

All the Power Trading Employees shall become employees of and be engaged by the
Resuliing Company pursuant to the vesting order and by operation of law, with effect
from the Effective Date, on such terms and conditions as are no less favourable than
those on which they are currently engaged by the Demerged Company, without any
interruption of service as a result of this hiving-off, without any further act, deed or
instrument on the part of the Demerged Company or the Resultlhg Company. With
regard to provident fund, gratuity, leave encashment and any othef spacial scheme or
benefits created or existing for the benefit of such employees, the Resulling Company
shall stand substituted for the Demerged Company for all purposes whatsoever, upon
this Scheme becoming effective, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner
or to such olher funds maintained by the Demerged Company, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to
such employees and the services of all such employees of the Demerged Company for
such purpose shall be treated as having been continuous.

All Power Trading IP including regisirations, goodwill, licenses, trademarks, service

—"T:T:“'-

marks, copyrights, domain names, applications for copyrights, tradé/haiﬂﬁs'lamd;lrade

,\i-l

marks, appertaining to the Power Trading Business of The De?je;gad’

W
shall stand vested in the Resulting Company without any furthér aql. lnstrum&ni or dsbd n

(unless filed only for statistical record with any appropriate au \orll’y or RegISirar) upon §
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filing of the order of the Court sanctioning the Scheme, with the Registrar of Conpanies
concerned.. The other intellectua! property rights presently hetd by The Demerged
Company, that relate to ar bensfit at present Residual The Demerged Company and the
Power Trading Businass, shall be deemed 1o constilule separale intelleclual properly
rights and the necessary substitutionfendorsement shall be made and duly recorded in
the name of The Demerged Corapany and the Resulting Company, respectively, by the
relevant authorities pursuant to the sanction of this Scheme by the Court.

3.1.9 All taxes (including but not limited to value added tax, sales tax, service tax and any
other indirect tax etc.) payable by or refundable to the Power Trading Business of The
Demerged Company, including all or any refunds or claims shali be trealed 25 the tax
liability or refunds/claims, as the case may be, of the Resulting Company, and ary tax
incentives, advantages, privileges, exemptidns, credits, holidays, Femissions, reductiens,
etc, as would have been available to Power Trading Business of The Demerged
Company, shall pursuant to this Scheme hecoming effective, be available t5 ihe
Resulting Corqpany.

3.1.10 All Power Trading Licerses including approvals, consents, exemptions, registrations, no-
objeclion ceriiﬁca‘tésr permits, quotas, rights, entilerments, licenses {including the
(lcenses granted by any Governmental, statutory or regulatory bodies for the purpose of
carrying oh ité businéss or in connection therewith), and certificates of every Kind and
description whatsoever in relation to the Power Trading Business of The Demerged
Company, or to the benefit of which the Power Trading Business of The Demerged
Comnpany may be éiigible/entitlecl. and which are subsisting or Having effect immedliately
before the Effective Date, shall by endorsement, delivery or recerdal or by operation of
law pursuant to the vesting order of the Court sanetioning the Scheme, and its filing with
the Registrér of Companies concerned, shall be deeémed to be approvals, conseits,
exemptions, registrations; no-objection certificates, permits, quotas, rights, entitlernents,
licenses (including the licenses granted by any Governmental, statutory or regulalory
bodies for the purpose of carrying on its business or in cannection theréwith), and
certificates of every kind and description of whatsoever nature of the Resulting
Company, and shall be in full force and.effect in favour of the Resulting Company and
may be enforced as fully and effectually as if, instead of The Demerged Cow the

n:n ﬂgf“h’m h?:;rm\

Resulting Company had been 2 party or beneficiary ar obligar tharek 2}
i 4; \
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permits, licenses, consents, approvals, authorizations, aquot m;ﬂflr ﬁm}ihmmg, \\
allotments, concessions, exemptions, liberties, advantages, da oh]n {inr )
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3.1.12

certifi

tions, easements, tenancies, privileges and similar rights, and any walver of the
foregoing. as arc held at present by The Demerged Company, but relate to or benefitting
the Demerged Company and the Power Tradi ng Business, shall be deemed to constiiute
separate permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, na-objection
certificates, certificalions, easements, tenancies, privileges and similar rights, and any
waiver of the foregoing, and the necessary substitution/endorsement shall be made and
duly recorded in the name of the Resulting Company, respectively, by the relevant
authorities pursuant lo the sanclion of this Scheme by the Court. It Is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisions of this Clause, the said third party or autherity shall take on record the drawn
up order of the Court sanctioning the Scheme on its file and make and duly record the
necessary substitulion or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by the Courl, and upon
this Scheme becoming effective in accordance with the terms hereof. For this purpose,
the Resulting Company shall file certified copies of such sanction order, and if required
file appropriate applications, forms or documents with relevant authorities concerned for
slatistical, information and recard purposes only, and there shall be no break in the
validily and enforceability of approvals, consents, exemptions, registrations, no-objection
cedificates, permits, quotas, rights, entitiements, licenses (including the licenses granted
by any Governmentai, statutory or regulatory bodies for the purpese of carrying on its
business or in connection therewith), and certificates of every kind and description of
whatsoever nature.

Benefits of any and all corporate approvals as may have already been laken by The
Demerged Company with respect to the Power Trading Business, whether being in the
nature of compliances or otherwise, including without limitation, approvals under
Sections 179, 180, 185, 186 and 188 etc, of the Act and Sections 293(1)(a), 293(1)(d),
295, 297 and 372A of Companies Act, 1256 read with the rules and regulations made
there under, shall stand vested in the Resulting Company and the said corporate
approvals and compliances shall, upon this Scheme becoming effective, be deemed to

have been taken/complied with by the Resulting Company.

All estates, assets, rights, title, |nleresls and authorities accrued t/
d )‘ )
The Demerged Company in relation to the Power Trading Busine *‘hhﬁll be; deamadf 25

have been accrued to and/or acquired for and on behalf of the sulflpg Con‘lanny andr‘
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4.2

4.3

4.4

4.5

4.6

shail, upon this Scheme coming inte effect, pursuant to the provisions ¢l Bechian 3942}
and othel applicable provisions of the Act, withoul any furlher acl, instrument or deec de
and stand vesled in or be deemed to have been vested in the Resulting Company 1o thal
extent and shall become the estates, assets, right, title, interests and authorities of the

Resulting Cormpany.

ISSUE OF SHARES BY THE RESULTING CONPANY PURSUANT TC DEMERGIR
Upon the Scheme becoming effactive and upon vesting of the Power Trading Business
of the Demerged Company in the Resulting Company, the Resulting Company shali,
without any further application or deed, issue and allot to lhe shareholders of the
Demerged Company whose name appears in the Register of Members of the Demerjed
Company as on the Effective Date, histher heirs, executors, administrators or the
successors in title, as the case may be as may be recognized by the Board of Directors,
in the following proportion viz:

“ 1 (One) fully paid up Equity Share of Rs. 10 of the Resulting Company shall be issued
and allotted as fully paid up for every 1 (ane) Equity Share of Rs. 10 fully paid up held in
the Demerged Gompany.”

"1 (One) fully paid up Preference Shares of Rs. 10 of the Resulting Company shall be
issued and allofted as fully pald up for evely 10 (Ten) Preference Shares of Rs. 10 fully

pald up held in the Demerged Company.”

Any fraction arising on igsue of shares as above will be rounded off to the nearest
integer.
The abave Preference Shares shall be Issued and alletled on the terms and conditions

sel out in Schedule 1 to this Schieme

The Resulting Company shall take necessary steps to increase or alter or re-classily, if
necessary, its Ah‘th’orized Share Capital suitably to enable it to issue and allot the shares

required to be issued and allotted by it under this Scheme.

The shares to be issued and alloted as above shall be subject to and in accordance wilh
the Memorandum and Articles of Association of the Resulting Company.

The approval of this Scheme by the shareholders of the Resulhng pmiqanﬁ?ghuil be

14



5.2

521

522

5.2.3

5.2.4

.(,"k

by the Resulting Company to the shareholders of the Demerged Company, as provided

in this Scheme.

ACCOUNTING TREATMENT

IN THE BOOKS OF DEMERGED COMPANY

The book value of all assets and liabilities pertaining to the - Power Trading Business
which cease to be the assets and liabilities of the Demerged Corhpany shall be reduced ~
by the Demerged Company at their book values.

The difference between the book value of assets pertalnmg to the Power Trading
Business and demerged from the Demerged Company pursuant to this Scheme and the
book value of the liabilities pertairing to the Power Trading Business ‘arid demerged from
the. Demerged Company pursuant to this Schemae should be charged to the balance in

the Profit and Loss Account of the Diemerged Company.

iN THE BOOKS OF THE RESULTING COMPANY

The Resulting Company shall record the assets and liabllities pertaining to Power
Trading Business; at the respectiva book values of the Demerged Company as on the
Appointed Date.

The Resulting Company shall credit to the Shara Capital Account In itg books of account,
the aggregate face value of the squily shares jgsued and allolied by it pursuant to this
Scheme, e

The Resulting Company shall credif‘_to the Share Capital Account in its books of account,
the aggreg_a{e face value of the Piféfergﬁéezshares issued and allotted by it pursuant to
this Scheme.

The excess of the value of the nét assets as reduced by the face value of the shares
issued by the Resulﬁng Comp‘aﬁy’ pursuant to clause 5.2.2 and clause 5.2.3 above
would he credited to the Capital Ressrve Account of the Resultmg Company In case of
there bemg a deficit, the same wolld be recorded as Goodwill In the books of the
Resulting Comparty,

In case of any differences In accounting policies between the Demerged Company and
the Resulting Company, the impact of the same tlll the Appointed Date w_ﬂL.bg:qﬁa&jﬂed

N I

and adjusted in the Profit and Loss Account of the Resultlng Comp )r to‘ensureﬂl;aat lh‘é\
) \,

financial statements of Resulting Compa’ny reflect the financial

: U%iuah onllhé‘basls 9{
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6.1

Explanation: Net Assets Shall be computed as the difference between the book value af

the assets of the Power Trading Business of the Demerged Company transferied o the

Resulting Company less the book vaiue of the liabilities of the Power Trading Businass

becoming liabilities of the Resulting Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

(=)

(b)

(c)

{d)

The Demerged Company shall cafry on 4nd be deemed to have camned on the
business and activities in relation to Power Trading Business and shall stand
possessad of their properties and assets relating to Fower Trading Business for
and in tfust for the Resulting Company and all the profits / losses accruing on
account of the Power Trading Business shall for all purposes be treated as profits /
losses of the Resulting Company.

The Demerged Company shall not utilize the profits or incoms, if any, relating ta
the Pdwer"‘l"radilhg Business for the purpose of declaring or paying any dividend or
for any other purpose in respect of the period falling on and after the Appointed
Date, without the prior writtén consent of the Board of Directors of the Resulting
Company.

The Demerged Company shall not without the prior written consenl of the Board of
Directors of the Resulting Company or pursuant te any pra-existing obligation, sel,
transfer or otherwise alienate, ¢harge, morlgage or ensurnber or otheiwise el
with or dispose of the undertaking relating to Power Trading Business or ary part
thereof exeapt in the ordinary course of ils business.

The Dgrﬁs'rgej_d Company shall not vary the existing terms and conditions of service
af its pernanent employees reiating lo Power Trading Elusiness axcepl n ihe
ordinary course of its business or without prior consant of {he Resuking Company
or pursuant to any pre-axislllhg obligation undertaken by the Demergad Gormpany

as the case may be. prior fo Effective Date,

6.2 Thé Resulting Company shall be entitled, pending the sanction of the Scheme, to apply

‘eoncerned asare necessary under any faw or rules, for sugl consenis; ApME

. to the’ Central/stage' Government, and all other agencies, dQPE‘ﬂ)ﬂg;D_l_-a_alld\aU“'lol'mﬁﬁ
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STAFF, WORKMEN & EMPLOYEES
Al the permanient employees of the Demergad Company engaged in or in relation to
the Power Trading Business of the Demerged Company, who are in service on the date
immediately preceding ihe Effective Date shall, on and from the Effeclive Date become
and be engaged as the employees of the Resuliing Company, without any break or
interruption in service as a result of the transfer and on terms and conditions not less
favourable than those on which they are engaged by the Demerged Company
immediaiely preceding the Effeclive Date. Services of the employees of the Demerged
Company shall be taken into account from the date of their respective appeintment with
the Demerged Company for the purposes of all retirement benefits and all other
entitlements for which they may be eligible. The Resulling Company further agrees that
for the purpose of payment of any retrenchment compensation, if any, stich past
services with the Demerged Company shall also be taken into account. The services of
such employees shall not be treated as having been broken or interrupted for the
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes
and for all purposes will be reckoned from the date of their respective appointments with
the Demerged Company.
it is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Demerged Company are concerned, upon
the Scheme becoming effective, the Resulting Company shall stand substituted for the
Demerged Company in respect of the employees transferred with the Power Trading
Business for all purposes whatsoever relating to the administration or operation of such
Funds or Trusts or in relation to the obligation to make contribution to the said Funds or
Trusts in accordance with the provisions of such Funds or Trusts as provided in the
respective Trust Deeds or other documents. It is the aim and the intent of the Scheme
that all the rights, duties, powers and abligations of the Power Trading Business of the
Demergad Company in relation to such Funds or Trusts shall become those of the
Resulting Company. The Trustees including the Board of Directors of the Demerged
Company and the Resulting Company or through any commitiee / person duly
authorized by the Board of Directors in this regard shall be entitled to adogt_,gucg;_ngy‘{se
of action in this regard as may be acvised provided however {h )B;ﬂ’vﬂh‘alfb?’ﬂﬂ“q
£, TN
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discontinuation or breakage in the services of the employess QF the
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8.1

8.2

8.3

9.1

With effect from the first of the dates of filing of this Scheme with the High Cowt and up
to and including the |=ffective Date, the Demerged Company shall rot vary ar modify the
terms and conditions of employment of any of its employees engaged i ot in rzlation to
the Power Trading Business of the Demerged Company, except with writlen consert of

the Resulting Company

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Gompany psnding
and/or arising before the Effective Date and relating to the Power Trading Business, shall
not abate or be discontinued or be in any way prejudicially affacled by reason of the
Scheme or by anything contained in this Scheme but shall be continued and enforced by
or ageinst the Resulting Company, as the case may be in the same manner and to the
same extent as would or might have been continued and enforced by or against the
Demerged Company. Any cost pertaining to the said proceedings between the Appoirted
Date and the Effective date incurred by the Demerged Company shall be reimburséd by
the Resulting Company.

After the Effective Date, if any proceedings are taken against the Demergad Company in
respect of the matters referred to in the sub-clause 8.1 abova, they shall defend the same
at the cost of the Resulting Company, and the Resulting Company shall reimburse and

indemnify the Demerged Company against all liabilities and obligations incurred by the

.Demerged Company in respect thereof,

The Resulting Combany undertakes to have all legal or other proceedings initiated by or
against the Demerged Company referred to in Clauses 8.1 or 8.2 above transferred into ils
name and {6 have the same continued, prosecuted and enforced by or against the

Resuiting' Company as the case may be, to the exclusion of the Demerged Company.

CONTRACTS, DEEDS, ETC.
Nolwithstanding anvthing lo lhe confrary contgined In the contract dead, bond
agreement or any other instrument, bul subject to the other provisions of this Schama,

all contracts, deads, bonds, agreemenis and other instruments. if any, of whatsoever

nalure and subsisting or having effect on the Effective Date and relating to e ¢
Trading Business of the Demerged Company, shall continue in full foféd’ and “ﬁ-e.m{: 4

; x T
agalnst or in favour of the Resulting Company and may be enforced gfiectively by af
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10.1

against the Resulting Company as fully and effectually as if, instead of the Demerged
Company, tire Resulting Company had been a party theretoe.

Tihe Resulting Company may, at any lime afler the coming into effect of this Scheme in
accordance with the provisions hereof, Iif so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour o} any party to any contract or arrangement to which the
Demerged Company is a party or any writings as may be necessary to be executed in
arder to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised.to execute any such writings on behalf of the Demerged
Company and to carry out or perform all such formalities or compliances required for the

purposes referred to above on the part of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of of properties and liabililies under Clause 4.1 above and the continuance
of proceedings by or against the Resulting Company under Clause & above shall not
affect any transaction or proceedings already concluded by the Demerged Company an
or after the Appointed Date till the Effestive Date, to the end and intent thal the Resulling
Company accepis and adopts all acts, deeds and things done and executed by the
Demerged Company in relalion to the Power Trading Business in respect thereto as

done and execuled on behalf of itself.

PART C

MERGER OF REMAINING JSW POWER TRADING COMPANY LIMITED OR THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

With efisct from the Appointed Date, Remaining JSW Power Trading Company Limited
‘ar the Transferor Company (after demerger of (he Power Trading Business) including its
properties and assets (whether movable tanaible or intangible) of whalscever nature
including investments, shares, debeniures, securities, licenses, permits, ﬁuolas.
approvals, lease, lenancy rights, permissions, incentives if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, crad{t fer

Minimum Alternate Tax, taxes deducted al source and all other right; ;,tu{é“‘ﬁ‘d
Sl ,u“ u\

contracts, consent, approvals or powers of every kind, nature /ér‘u rdescrfp{agps
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11.2

1.3

12,

12.1

12.2

13.

of the High Court or any other appropriate authorily sanclinning this Scheme and withoul
further act, instrument or deed, but subject 1o the charges affecling the same as on the
Effective Date shall stand transferred and/or deemed to ke transferred to and vested in
the Transferee Company so as to become the properties and assets of the Transfares
Company.

The liabilities shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and veslad in and
assumed by the Transferee Company pursuant to the provisions of Sections 391 (o 394
of the Act, so as to become the liabilities of the Transferee Company and further that it
shall hot be necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such liabilities have arisen, in
order to give effact to the provigsions of this Clause.

All the existing securitles, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and those created by the Transferor Compsany after the Appointe¢ Date,
over the assets of the Transferor Compeny to the Transferee Company shall, after the
Effective Date, continue to relate and attach to such asseis or any part thereof t¢ which
they are related or attached prior to the Effective Date. Such securities, mortgiages,
charges, encymbranc_es or liens shall not relate or attach or extend 1o any cf the other

assets of the Transferee Company.

CANGELLATION OF SHARE CAPITAL OF THE TRANSFEROCR COMPANY

The entire isgued, subscribed and paid-up share capital of the Transfaror Company is
hefd by the Transferee Company. Upon the Scheme becoming effective, no shares of
the Transferée Company shall be allotted in lieu or exchange of its holding in the
Transferor Company and the share capital including authorized share tapital, issued,
subscribed and paid-up share capital of the Transferor Company shall stand cancelled,
Upot the coming into effect of this Scheme, the share certificates, If any, and/or the
shares / depository receipts in electronic form representing the shares held by the
Transferee Company or by its wholly owned subsidiary in the Transferor Company shall
be deemed to be cancelled without any further act or deed for canceliation thereof by the

Transferée Company or its wholly owned subsidiary.

ahbd

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFERERIGOMAN
{ '-:fl ‘F:"
3 sy
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13.4

13.5

14.

4.1

All assets and liabiiitias of the Transferor Company shall be recorded in ihe books of the
Transferee Company at their respective fair values

Intercompany invesiments, balances and transactions, if any, shall stand cancelled.

The difference, being the excess of the value of the assets over the value of liabilities of
the Transferor Company, after making the adjustment as mentioned above, shall be
credited to the Capital Reserve Account of the Transferee Company. In case of there
being a deficit, ihe same would be recorded as Goodwill in the books of the Transferee
Company.

In case of any differences in accounting policy between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference till the Appointed Date wlll be quantified and adjusted in the
Profit and Loss Account mentioned earlier fo ensure that the financial statements of the
Transferee Company reflect the financial position on the basis of consistent accounting
policy.

The Board of directors of the Transferee Company may account for any of the balances
in accordance with the prescribed Accounting Standards and applicable Generally

Accepted Accounting Principles.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appoinhted Date and upto and including the Effective Date:

a) The Transferor Company shall carry on and deemed o have carried on ifs business
and activilies and shall stand possessed of their entire business and undertakings, In
trust for the Transferee Company and shall account for the.same to the Transferee
Comparny.

b) All the income or profils aceruing or arising te the Transferor Company and all costs,
charges, expenses or losses incurred by the Transferor Company shall for all
purposes be {reated the Income, profits; costs, charges, expenses and losses a3 the

case may be of (he Transfaree Company.

c) The Transferor Company shall carry on their business and aclivities with reasonable
diligence and business prudence and shall not alter or diversify thelr respective
businesses nor venture into any new businesses, nor alienate, chacge"rhoﬂgsge
encumber or otherwise deal with the assets or any part thereof e)éepl ]nth'é bfdlnﬂry‘g\
course of business without the prior consent of the Transferee Gompany m p{vrsuantr

L.

to any pre-exisling obligation undertaken prior to the date of accep!smc_e f the




Scheme by lhe respective Beards of Directors of the Transferar Company aa the
Transferee Company

d} The Transleror Company shall nct vary the terms and cenditions of employmant of
any of the emplovees except in the ordinaty course of husiness or without the prior
consent of the Transferee Company o pursuant ic any pre-exisling obligation
undertaken by the Transferor Company as the case may be, prior to the Appainied

Date.

14.2  The Transferee Company shall be entitied, pending the sanction of lhe Scheme to
apply to the Central/State Government, and all other agencies, depariments and
authorities concerned as are necessary under any law or rules, for such consents,
approvals and sanctions, which the Transferee Company may require purstant to this

Scheme.

15. STAFF, WORKMEN & EMPLOYEES

15.1 All the permanent employees of the Transferor Company, who are in setvice on the dale
immediately preceding the Effective Date shall, on and from the Effective Date become
and be engaged as the employees of the Transferee Company, without any break or
interruption in service as a result of the transfer and on terms and conditions nal ess
favourable than those on which lhey are engaged by the Transfaror Company
immediately preceding the Effective Date. Services of the employses of the Transfercr
Company shall be taken into account from the date of their respective appointment with
the Transferor Company for the purposes of all retirement benefits and ail othec
entitlements for which they may be eligible. The Transferse Company furher sgrees
that for the purpose of payment of any retrenchment compensation, if any, sucii past
services with the Transferor Company shall also be taken intc account.
The services of such employees shall not be treated as having been broken or
interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other
statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with Lthe Transferor Company;

It is provided that as far as the Provident Fund, Gratuity Fund and Bession, and/ or

Tty A

Superannuation Fund or any other special fund created or sxistifig for :h
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the Scheme becoming effective, the Transferee Company shall stand substituted for the
Transferar Company in respecl of the employees so transferred for all purposes
whatsoever relfating to the administration or operation of such Funds or Trusts or in
relation to the obligation to make contribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or
other documents It is the aim and the intent of the Scheme that all the rights, duties,
powers and abligations of the Transferor Company in relation to such Funds or Trusts
shall become those of the Transferee Company. The Trustees including the Board of
Directors of the Transferor Company and the Transferee Company or through any
committee / person duly authorized by the Board of Directors in this regard shall be
entitled to adopt such course of action in this regard as may be advised provided
however thal there shall ‘be no discontinuation or breakage in the services of the

employees of the Transferor Company.

18,2 Wilh effect from the first of the dates of filing of this Scheme with the High Courl and up to
and including {He Effective Date, the Transferor Company shall nol vary or maodify the
tarms and conditions of employment of any of its employees, except with written consent

ol the Transferae Campany,

16, LEGAL PROCEEDINGS

161 Alllagal procesdings of whatsoever nature by or against the Transferor Company pending
andior arising before the Effsctive Date and relating to the Transferor Company, shall not
abate or be discontinued or be in any way prejudlcially affected by reason of the Scheme
o by anything contained In this Scheme but shall be continued and enforced by or against
the Transferee Company, as the case may be in the same manner and lo the same extent
as would ar might have been coptinued and enforced by or against he Transferor
Company. Any cost pertaining to the said proceedings between the Appointed Date and
the Effective date Incurred by the Transferor Company shall be reimbursed by lhe

Transfarea Company.

152 Alter the Effective Dale, if any proceedings are taken against the Transferor Company in
respect of he matlers raferrad to in the sub-clause 16.1 above, they shall defend the

same at the cosl of the Transferee Company, and the Transferee Q@fﬁ'm;\
N . Y LAy TSN
feimburse and indemnify the Transferor Company against all liabiiiil?% nd i;biigationshﬂf; N i\

incurred by the Transferor Company in respecl thereof. /| ¥ 1 '-
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17.2

47.3

17.4

18,

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the contrary contaired in the contract, cdeed, tond,
agreement or any other instrument, bui subject to the olher provisions of this Schaime,
all contracts, deeds, bonds, agreements and cther instruments, if any, of whatscever
nature and subsisting or having effect on the Effective Dale and relating to the
Transferor Company, shall continue in full force and effect against or in favour of the
Transfaree Company and may be enforced effectively by or against the Transferee
Company as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party thereto.

The Transferee Company may, at any time after the coming into effect of this Scherme in
accordance with the provisions hereof, if s¢ required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or olher
documents: with, or in favour of any party to any contract or arrangement 10 which the
Transferor Company i§ a party or any wrilings as may be necessary to be executad in
order to give formal effect to the above provisions. The Transferee Company shall, be
deemed to be authorised to execute any such writings on behalf of the Transferoc
Company and ta carry out or perform all such formalities or compliances required for the
purpases referred to above on the part of the Transferor Company.

It is expressly clarified that upon the Scheme becoming effective all taxes payable by the
Transferor Company from the Appointed Date onwards shall be trealed as the lax
liability of Transferee Company; similarly all credits for tax deduction at source, creclit of
MAT paid.and advance tax paid on the income of Transferor Company shall be avsiléble
to Transferee Company; or obligation for deduction of tax at source on any pavment
made by or to be made by Transferor Company shall be made or deemed to have: been
made and duly complied with as if so tade by the Transferee Company,

All cheques and other negotiable instruments, payment orders received v the name of
‘Transferor Company after the Effective Date shall be accepled by the bankers of
Transferee Company and credited to the account of Transferee Company. Similarly, the
banker of Transferee Company shall honor cheques issued by Transferor Company fo:

payment after the Effective Date e

SAVING OF CONCLUDED TRANSACTIONS

£l
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19.

191

20,
201

21,

The transfer of properlies and liabilities under Clause 11.2 above and the continuance of
proceedings by or against the Transferor Company under Clause 16 above shail not
affect any transaction or proceedings already concluded by the Transferor Company on
or after the Appointed Date lill the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company in respect thereto as done and executed on behalf of the

Transferee Company.

WINDING UP
On the Scheme becoming effective, the Transferor Company shall stand dissolved

wilhout being wound-up.

PART D — GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Demerged Company / the Transfaror Company, the Resulling Company and (he
Transferee Company shall make Applications / Petitions under Seclions 391 to 384 of
the Companies Act, 19566 and other applicable provisions of the Act to the High Coutt for

sanction of this Scheme under the provisions of law,

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company / the Transferor Company, the Resulting Coempany and (he
Transferee Company, with approval of their respective Board of Directors:may consent,
from time te time, on behalf of all persons concerned, to any modifications /
amendments or additions / delstions to the Scheme which may otherwise be considerad
necessary, desirable or appropriate by the sald Board of Directors to resolve all doubls
ar difficulties thal may arise for carrying oul this Scheme and {o do and execule all acts,
deeds mallers, and things necessary for bringing this Scheme Into effact or agree to any
terms and / or conditions or limitations that the Hon'ble Court or any other authorities
under law may deem fit to approve of, to direct and / or impose. The‘afOresai'd powers of
the Demerged Company / the Transferor Company, the Resulting Cémpany and the

Transferee Company to give effect to the modification / amendments to 1he Scheme may

be exercised by their respective Board of Directors or any person autfiiised

i

Paks

behalf by the concerned Board of Directors subject to approval g_f-/ the Hon'ble Cé

any other authorities under the applicable law.




22.

221

22.2

223

224

225

22,6

23.

CONDITIONALITY OF THE SCHEME

This Scheme s and shall e condilional uon and subject tothe foliowing:

The requisite consanl, approval ar parmission of the Canlral Govarnmant or any olher

statutory or ragulatory authority. which by law may be nacassary for the implementation

of this Schema.

The Scheme being approved by the requisite majoritles In hurber and value o auch

classes of persons [heluding the respeclive members andiar cradilors of the Demerged

Company /' the Transferor Compary, (he Resulling Company and the Transferes

Company as may be directed by the High Court.

The sanclion of the High Court under Sections 381 to 394 in favour of the Demerged

Company / the Transferor Gompany. the Resulling Company and the Transferes

Company under the said orovisiohs and to the necessary Dider Unter Seclion 384 of the

Companles Acl, 1855 of Ihe said Act being obiained,

Certified or authenticaled copy of thie Order of the High Courl sanctioning the Scheme

being filed with the Registrar of Companies, Maharashtra &l Mumbal by (he Demergerd

Company / ihe: Transferor Company, the Resulling Company and the Trapsferee

Company, as may be applicable;

Requisile form in relation to Part B of the Scheme alang with Certified or authenticated

copy of the Order of the High Courl sanctioning the Scheme being filed wilh the

Registrar of Companies, of Maharashira at Mumbai by the Demiergad Cempany and the

Resulling Company a3 may be applicable.

Requlsite form in relation to Part C of the Scheme along with Cerlified o authenbcsted

copy of Ihe Order of the High Courl sanctioning the Scheme being filed with the

Registrar of Companias, of Maharashira al Mumbal by the Transferor Company and the

Transferee Company as may be applicable. Part |l of the Sc¢hema would te given elfest

to only after Part Il of the Scheme is given affect Lo,

CHANGE OF NAME

Pursuant o the Scheme, with effect from the Effective Date and after giving effect to the

Scheme in its entirety, the name of the Resulting Company will be ohigggg%‘_!p__quv\l

Power Trading Company Limited" and would be in deemed sompli

Section 13 of the Act and Rule 29 of Companies (incorporation)

26
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25,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being cobtained and/ or the Scheme not being sanctioned by the jurisdictional
High Court or such other competent authority and / or the Order nat being passed as
aforesaid before 315 March 2016 or within such further period or periods as may be
agreed upon between the Demerged Company / the Transferor Company, the Resulting
Company and the Transferee Company by their Boards of Directors (and which the
Boards of Directors of the Companies are hereby empowered and authorized to agree (o
and extend the Scheme from time to time without any limitation) this Scheme shal} stand
revoked, cancelled and be of no effect, save and axcept in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specifically provided in the Scheme or as may

otherwise arise in faw.

COSTS, CHARGES & EXPENSES

All gosts, charges, taxes including duties, levies and all other expensas, if any (save as
expressly otharwise agreed) of the Transferor Company, the Resulting Company and
the Transferes Company arising out of or incurred in connection with and implementing

this Scheme and mallers incldenlal thereto shall ba borne by the Transferee Company.

27




SCHEDULE I

TERMS AND CONDITIONS FOR I1SSUE CF PREFERENCE SHARES

[fssuer JSW Green Energy Limlitad mm——————— ——
Instrument 10% Redeemable Non Cumulative Prefersnce Shares - '_Ji

| Face valle Re. 10 per Preference Share ==y

| Redemption 1) To be redeemed at par at he end of 20 years from Ihe
terms date of allotment;

2) JSW Green Energy Limited will have an option to redeem
the Preference Shares at any time after the end of § years
from the date of allotmenl;

3) Similarly, the Praference Shareholder Wil have an option
to seek redemplion of Prefersnce Shares al any Uma after
the end of 5 years fram the date of alloimant;

4) Upon exercise of such oplion, the Resulting Company’s
liability to the Preference Shareholders shall stand
axiinguished from the date of dispalch of Ihe cheques / pay

orcdar for the Redemption Amount (subject to realization).
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TRANSFERRED COMPANY SCHEME
PETITION NO. 31 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SCHEME
PETITION NO. 234 OF 2016

In the matter of the Companies Act, 1956 and
other relevant provisions of the Companies Act,
2013;

AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232
of the Companies Act, 2013;

AND

In the matter of Scheme of Arrangement
between JSW Power Trading Company Limited
(“Demerged Company”) And JSW Green
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